RECCRDATION NOQ 7£§}‘é"c.n|£p

JuL O 1 ca 1-05 PN
Law OFFICES OF

Louis E. GITOMER SURFACE TRANSFORTATION BOARD

Louts E. GITOMER THE ADAMS BUILDING, SULIE 3u:
o 600 BAI TIMGRE AVENUE

A0 INER@ VERIZONNET
1ou, G ER@VERIZ TOWSON, MARYLAND 21204 4022
{202 466-6532

July 1, 2008 FAX (410 332.0885

Honorable Anne K. Quinlan
Acting Secretary

Surface Transportation Board
Washington. DC 20423

Dear Acting Secretary Quinlan:

I have enclosed for efiling the document described below. to be recorded pursuant
to 49 U.S.C. § 11301.

The document is Schedule No. 002. a sccondary document, dated as of
June 24, 2008. The primary document to which this is connected is recorded under
Recordation No. 27506. We request that this document be recorded under Recordation
No. 27506-C.

The names and addresses of the parties to the Schedule No. 002 are:
Lessor:

Banc of America Leasing & Capital, 1.1.C

2059 Northlake Parkway, 4 South

Tucker, GA 30084
Lessec:

CHS, Inc.

5500 Cenex Drive

Inver Grove Heights, MN 55077

A description of the equipment covered by the Schedule No. (02 consists of 100
covered hopper cars numbered CHSX 580501-580600, inclusive.



Honorable Anne K. Quinlan
July 1, 2008
Page 2

A tee of $35.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou_Gitomerigiverizon.nct

A short summary of the document to appear in the index follows: Schedule No.
002 between Banc of America Leasing & Capital, LLC, 2059 Northlakc Parkway, 4"
Floor. Tucker, GA 30084-4431, and CHIS, Inc.. 5500 Cenex Drive, Inver Grove Ileights,
MN 55077, covering 100 covered hopper cars numbered CHSX 580501-580600,

inclusive.
Very Truly ng S,
-

s E. Gitomer

Enclosure
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Schedule to Scheduie
Banc of Ameriva Leaaing & Capltal, 1.1LC l.case Aprecnient Nutaber  4if1l

Vhis Schedule {"Scheduie’), deted s of Zuiw 24, 2008, betwesn Bane of Americn Leasing & Capetal, LLC {"Lessor") ant CILS Ine.
T ™ 8 eve cled poastant e bsase Agienme ot Noandeer e} Fnddd), ] ?zhly n, 20F6, minge warl oL Seneduds Ly Hi
eeled 3 os (P L eaee Agromunt') Lkoss atherss o detined i oS kedule, -epitaliaad letin eaed in s Setiedule sws e 16 et
meangs assigned o such terms 1 the [ease Agieement  [F any provitian oF Hrs S cdule conflicts wills any provision af the | rase
Agreemetl, the provisions contamed i this Schedule shall prevail - Leasee hereby suthor.zes Lessur to wsert the sesal numbiors aisd other
whenttheatvwy data of the Uwits, dules, nd otl o onntied Lacladl matiers of desongtion, 1, ths Schedale

1 Desaiptivn of Units. The Limta subpect to rhus Shedale ( Unnts' Y, wineh ve a coy, o Lescor ("Lessor's Cost™) in the agareaate af
1€ it of tanes, stapping, sl wwse and ather rel sed e penses it any ("Sel Cos™, are ag follows

SER EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOD,

Equipment Tutal:

Payent dotal:

2 Acceptance T esace achnowiecges arad igesenis thal the U112 (a) have been Sebvered W, recened and mspecicd by Lessee, (bY are

i good apeiating oraer. upen, eodidion and sppemance, () arc of the manulictire, desten and capaeny relected by Leswes wrd are

smtible for €1 purposds W1 witch the Phirls mic leased, ard a-e acceptable amd saisfi tory to | essee, (d) do not reguie any rddiion. o

rodufizations: Lo wake ther suttable for use, othze thzo anwllady oodd calicny ot addioe s vomeiadly v ade by lessecs a3 smubae assels, «nd

are avaslable for wce and lease by Lessee amd Lessor, ind (e} have heea mevecably acceptza as “hinds” feaced oy Lesoen -ndes thiy
schiedd le as o e dave witlen helow (fe "Accgptance Date”

S Sipulated Loss Value, After Lessot s revoipt of nohive of the ocumrence of any 1ntal Lons o5 othar rulevant evant ieuting 0wy L,
T owor shatl caleuiaie the Stiputared 1 o Value tor sech Dmt and gove 1 essee notce thereot Snch “Supulated Lows Value®, 15 of anv
particular da,e, shall be the proguct abliines By matiplyng the Lescor's Cast fin the Lt cnoguesten by the perceneage, us set fath n the
"Schedule ¢f Stipulated Lose Valaes” altachad as Anney [, spedifivd vpposnd the rent inss limeat number (or date} becamng die
irwnediately a:ter the daze I essee gives o 12 e e d o gioe Lessar nolee requinae payment o the Stpulated 1 0w Value  1F oniy 8
parmon of the Umts s aliecdeo by any cvent cawsnyg ca'culzuon of Stipulstee Loss Value and the cast of such portion contal B 19aa ly
deternnncd freny the [ essor's Coy st furth ebeve, Govn B beanr’s Cost e cuel porten shall be ag 1za@mably calsulared by Lossor, auld
notibicd sy

&, Fas Maters toves e cor we ey vl agine v e Pl el wid e pred e dag o 25 aed canindule Yoy
pregeny ' wathin B inearn g of Sedion 105 of the Code, (01 the Lessor i the 2aner of the {ouzs ana e cnbitled e ganual acceleranad L ose
lecovery deduchon, for sach et a- p ovided by bection 168(1) of the Code q2) the Lessee aued all ditect o indirect camigrecs 3
ublessens of | essee shal treal s Loase #< 3 'vue lease” lor moore tis pinpoees and will re' Gaon any depiciatien o uther (a
annbules avsontated with owneishp of the Uinite, and {31 0130y ietable vearof _essor, na dednuc: ans er fosses a s oo s Eease vail
art o frogn sareds v o the U intud Slates undor Soction o3 g th- Cad,

7. Lwcatnon of Linits  Unds wab be acatid ot

BADS 1 easwe Agreernent Schedele (standed FMVY 302 Page 10f3



Locadpn Aghdaews iy 21
A FX32 - 1200 Steeat Farmont artie Minneso.u 36031
B 2620 Somh Ravertron Mive Mankato Biue Larth Minnesa RO AM

4 Forther Representations an | Agreements. | 35ee rept ISenis wananls «ad dorees a< fatlow s

() An representabinns andd warrmaties at [ 2aeee cantaned 2 (e | eise Agreerient are restated ag of the Ac eplance Lty ad are inee ane
vonett s of such dare

W) There s bren voe marenie ] adverse change m he operalicnr, business, propeuites o cowhivon (I wmcal ur otberaisy) {"Aatona!
Advera Charge’) of Lesste or any Guaiantor s:we iy 31, 2007 Theoo s sol peading aganmt Lessee ey higganer, prorceedimg, dispule
or i that may o mea Yhtenal Adverse € nange ac 2 Lemsee o that may call mte question or npair Lassee's fesl or grier chibity o
rhter ot and perfierm 18 ealigations under e [ eae

ic) The apecatton sl prdmtensece of any Und e the ordinay course by Lewee do nol reqane the ety inbe any sodware ar ofser
wilptzete ol progers pghis agrecnivbl with any lieesar or other person, excepn as dici wad Lo LBeasor i wiing pros 1L (he Aceeptinee
I rile

¢ Aliseellaneons,

() Emdy Buy Out Ttoo event ol Default e, 1 ewee may purchase all, but ot ess thin asd, Unats subsject 10 this Sehedele us of
the ~dth sehe lutud Be s e wstalbannt Jare af the Base Taam of cach cach Vgt e dhe "Lacly Bay-0u? $1gte”), by nonce ted eawp ne
Icss than ERG days pror o the carly Bay Gut Date On bk Facly Buy -0t Date, Lessze shalf 1y 2 L essor the Base Rear installzazng e,
faget e w i all othe s unounls then owing, plug an amount equal o plus any app wable tvay Upen tuch payviment, the
vbligating of 1 essee o pay tert herewikler with wespect to the Luis after *he Fusly Duy-0ut Liate shall cease, the lease term tor the Uniks
shatl end on e respectve Carly Buy Our Date, ond Lessor shall exevnte ard dediver 1o Lessee a gt b kall of sale dor the fomes
L) Loarty Buy Oug 17 no cvent of Detault cansts, |oessee gy purcl ase all, but et e tan o, Uniis subjedr 1o i Schedule as ~f the
Y0thy scheduled Base Rent nsiallv o dare of the Bae L enn of each such Umt { be "Facly Boy-Cout Thae’), by nen e ra Leszor not lu o
that 130 days prior o the carly Buy Out Diate On 1he Laly Buy-Out Dale 1 essee saall nay to [ esse the Base Rent mutallizent due
togetael with all odier asounrs then 2wing, p'us an acunt squdl lo vy ary applicabile *aes Lipon such paymen, the
0b panes ol Fessee 20 pay tent bezeunder wath respect B the Units adter the Farly Bay-Ul Date shall ceaae, e [ease (2 for the Units
shei amd en therespectve Lanly Buy-Dut Pale, eed | easor shali axecnie and debecr o Lessee o quarcian il of sale fon i ¢ Uit

o, Purehase In hiee of | e.sec’s obligation 1o celurn the Units 0 Lessn upon exgtry of the Base Tenn, Lesuee mav, 1} no Fuent

o) Exrel
ol Delault extats, and upon Lessee | aviag previded o1 essor notice not fess than 133 days s aer 12 such sy, nrevecably eleet o

) extem] the Base Term as 10 all wi a pornics of sandomly stdeclal Unnls under itns Schedule for a period 1o bhe agn ed upon
hu Fessee ane Tesser for an amount cqual Lo e Units then fnr market rental value us determuned by Lessor  The fan
merked rental vatue shall be payablz monthly oy Lessee to Lessor en the hist day of each miomh dunng 112 exfen<ion ferm,

(U1} prochase i of Lessers right, ntte and itersst moomd o sl ora peoson of rndomty selecied Units undo s Schedu'e on
an "ases s wecre S apntc b Faars, Lo o pocdiase ot cquitt o the e Fare Markas Vaoae of 'Le Umits rot e exeeed
"t Market Valuz" shall mear an am st equad 1o the w3fue at e Lnits tat wee ld be rececved moan
arns-keaeth tanse o between an snfansed and wil’ 16 bueedmisee and an mfomied  wd vilisg <el e pmder oo
o upudsier o sl as deteminued by nule b agresaneat o Lassot and Lessee oz, feehieg s aneenient, by an mlepe e,
quahtied a,peeser wected by Tesiur with the cost of sach apprasal & he hoine by Fossee esser il pay Lessor the
putenase proace phis oty appicable 2aes on the exonatir af U Bese Jeint 1 ittty ave Bhle tuies

el 4 essee Bl s provide nati e st elechun o eraer enow ap prechase pusucat o cfaug { ) or (i ab e, respachinely, oo beast [ad die 5
I foge exprration of she Base Lenn. this Suhudule aind te Zase Larm sbiall, at the e nen of T essor ranews o a pennd al hies v«
the same 1emh 1 as was nosteecenily poyable dunry the Base Eeonon termin e upor expration of the Bine Ferm L essee shall raiibanse
“ezsan fer ab cosls wind ey penses fnclwhng Attorsey Costs) arooriee i cenneeton vath any extenson o pun hase herenide

1Y Rul Fguiponeat Provistons, T adasion T he ather reetiaemants i the Ludae Agreement, Lessa2 a0 1:atien 1 aay Ll
Tt s adceomut e an sl car, b a i e dunnp the e et the Tease, atirs opn sy ees, as followe

ay e, Vaml
aworegalar

i, Reare Condinens  esaze (g shols ot e o periae e P s Pe msed or assatt ed for ose i sarviee ivalug

i
Hi anon onisile e Umted Stoies, and g, shall use, opeeate, proteet asd mioaotaae e Uit sn comphiance with ali - tanlacls

HADS Lease Agieerent dehedude isiandard FMV) 3-02 Voge 2ot 3
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CHS INC

41001-00102

Exhibit A
100 - Modol 3217 Covered Hopper Rai. Road Cars, 5791 CI', Quad Cng. AB, Pit #372
LOCATION ADCRESS CiTY COUNTY STATE 7P
N “832 - 1307H Steot Farmont _Manin Mrmnesula 560131

13 2020 Suuth Riverfront Ly Markalo Blue Earth Minnesola 56002

r
LOCATION A
CAR NUMBERS CAR NUMBERS CAR NULMBERS CAR NUNBERS.
CH3X 580574 CHSX 58058 4 CHSX ARG S5 o CHSX 5 11 364 7
CHSX 580575 CHSx 58058 4 CHSX 58¢5 91 CHSX » B 1 5 04
CHSX 580577 CHSXx 580584 CHSX 5805 9 & CHSX s afH59b
CHSX 5 805178 CHSX 68058 4 CHSX 5805 9 = CHSX 5 R U & n{
CHSX 4 HOB 79 CHSX 58058 ¢ CHSX 5805 14 ’
CHSX 5 8§08 81 CHSX £§8U3a8 n CHSX 3805 0k '
CHSX 5 308502 CHSY 530G 58 4 CHSX 58U S 9 ¢
LOCATION B _]

CAR NUMBERS CAR NUMBERS CAR N.IMBFRS CAR N IMBERS
CHSX 580501 ChSX 58C 52 1 CHSYX ARGSK 4 CHSYX 530561
CHSX 580502 CHSX 58C522 CHSX 5805 4 » CHSX 580108562
CHSX 580503 CHSX 58G 52 1 CHSX 5805 4 1 CHSX 540563
CHSX 58050¢ CHESX i 8C 52 4 CHSX 5805 44 CHSX 5§ 83056 4
CH3SX 5 8050% CESX 58052 5 CH3X 6805 & & CHSX 580565
CHSX 5 8N506 ThSX 80 52 n CHSX 5BN5 &0 CHSX 530566
CHSX 380507 Si'sx uB8G a2t CHSX ABY S5 4} Ci'SX b3 0567
CHSX 580508 CHSX 580352 8 CHSX 508035 4 & CHFS5X 580568
CHSX 38 80AGA CTHSX 58052 49 CHSX AB UL 4 1 CHEX 50 0D569
CH5X $ 80510 CHSX 58053 w CHSX 805 3 0 CHSX 5§ 80570
CHSX £ 680511 CHSX 58033 | CHSX 5B05 41 CHSX &8 R D & 7 i
CHSX £ 80512 CHSX 580537/ ChSX 5805 5 » CHSX 58057 2
CHSX £§80513 CHSX 58053 3 CHSX 5805 52 CHSX 580573
CHSX & B0O5 14 CHSX 58053 4 ChSX 5805 54 CHEX 5805/ G
CHSX 580515 CHSX 480543 1 CHBX 58045 8 % CHSX 980580
CHISX 580516 CHSX oBOS3G CHSX 5835 5 n
CHSX 5§ 80517 CHSX 580563 7 CIGX 5895 77
CHSX 580538 C-SX 580538 CHSX 5305{-"
CHSX 58053 CHSX 58053 1 ChRSX 5805 5 4
CHSX 580529 CHSX 8054 0 ChSX HB0 5 u i



Base Rent
Installment
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Stipulated Loss
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ANNEX It

ra

SCHEDULE NO 602
{100l 00400

SULELEMENTAL MAJN 1L NANCH AND RELURN CONDILIONS
LOCOMOTIVES AND RAILCARS

In add.hon e manmenance and relum provisim s applizable o all Fqupment set orth i tae Maser {ease, the
lollow ng shall apply to the Cqwpiocnd subject by the Schedule

1 Supphomental Mainteesineg Urovisuny  The Fqueprucnt shall as sll trnes comply with the apnlicable Inteezhage
standards set for such Fipopuieni by the Asseciation of Amernican P ailroads (CAAR™), o any successor therele, and be and
semin an goad operalang, erder and 1epdir by mdustry stamklards and fit for the purposes for whien the Eguipment was
designad  nany cvent, the Equpme  shal! bt mies sansfy the 1ateia bolow,

L Alldanaged or broken pants will be repaned pramplly acumdmg ko AAR speaficatiens and procedures

b Extenior and intenos surfaces wi'l be fiee ol wgmticant mst ana conesion and will be paited aczonding o 3
stamlaid pant schemwe, free of any and all adverusing and ratices otler thun receiving munbers and Lessse's comorale
wentihieatien IF any Lguipment suffers ecnosion or ther damage re'ated o o connected wall: the commodity o othe
matenad phiced or allowed lo accunu lale i any itcn of Laquipment, or o wlad't the Equipmient is espused, Lesaee shall be
hab ¢ for sech damage, reganless af haw caused and whether ar no? due o T essee’s neg, yenee,

Lt lhe Fympment will contormy at all bmes fe the operating regulatons of the United States Deparnrent ot
Lol tduoa, AAR, Fodera Ralread Adhumnsnaion, a~d Surface Cranspat lrion Huard, of then suceessors, and those
ul any otb ur governnent seeie y cavng ;4 isihct o0 over the vae and nperation of the Fqupmant

d  The Equpinen shall be mancuned m comgluance wilh the ongmal manufackaer's cecommeinded Jramtendnce
jacedmes and polivies a i e Gigible for coverage under a0 y manufaciines” warraniics,

2 Mivvced that Lessee's meirtenance standa.ds mect or exceed the ather tequitenmnts uet Rorth ebave ane m ihe
Macter [ease essee shall nunntam the Cquipment ar cagse the Bguaprient e be insttae ed on the same haais tha? 1 ewges
empdoy » bar sudar espopent, whether owned or leased,

t  Lessee shall make no repair, alierahon, modsfication, adchtion or altachrment {collectively “Medification™) with
respect to any tiens ol Fouipment whuch (13 interferes with the normal and satufactory operation or namtenance thorcut;
{17) creates a safety hazawd, (in) violztes any provision of this Anncx o the Mester Lease, Gv) resnlls i the ereation of a
mechiie’s or matenatmen’s lien walh respecl theselo, (v} impairs the angimally intended funct on, use or value of such
siem as o eaasted nnmechately puoer e e Modilicatton or (1) decrenaes the rusicheal value, remaning useful hie or ntility
of sucliitem of Lgupanent, ard

v Lessee will Guse each sem ol Equipment to be kept numbered with the wead o sher and senal namber as shall
e sct forth i any Lease Schedule and it wall it (hange e wlenlilicaton nunker of amy tlens of tupnnent unless and
unzl (1) a satcinent of g new st or rumbers i be suheitaled therelor shall have been debvered b Lessor end filad,
recorded andd depositerl by Lessc: w all app: oprate public oftices, nc'uding the public affices wieae the [ esse vhall e
Leen Blad, rzvorded and depositad and () §essoe shali have furtushed to Lessor an opanun of connsel, nJorm and
substanee teaszonably saalin tory lo Lessor, to tie offedt that such staleinent has been »o pled, eeorded and deposite!, that
sueh filing -econdation and depoat will protezt Lessor's intetest i cach item of Lauipiient and taat ne other fhing,
o, deposit oF VING 6 o e Frany gose nural aahonly 19 ng essany o profect suchinterests

P Supplenenal Retaes Congiicos [ essee must nobity £ assor 0wl ssal ks thian 150 dave pret L exprranen
ol the Base Term and of oy extens on or renewa! thercof of Lesse2 s et o rewms the Fquipment ot L exercipe any
paiahize or onewal aption sel ferthan he Schedulc IF netice o ret s prevaded. acnot less than Y0 elays prvt -0 lease
expiry beasor tequiess that a L oass be mspend oz comphonee sl el coneanor s, Fhe insperor we il be chason by
Lessor hanw rver all esnense wili be pa'd fon he [ oanee

Hper evratian ot ¢y cather mimation of te Lease, al: Cgupment shat be etumed 10 the focabonlsy
uesnated oy 1 essern ik tae seme conditon as seen dirst cceeptad by Lesses, wrdiniy wear and tew -esultmg tro the
gl and pooper use therenf alnpe axeepred, ur cersphiance wirh Seclg § ol the Master o easg, amd 1 complanee waith
the tollore g {1 Mes of any

speciol auteitioing. I ite me er othor marking, waslee wir'n lea waier {omcnot gt 4 ateron)

Renl vars annd locomotives = 4 | 06



Avae It Happ arertal fante nee cud Relusn Coudit ons
P !

rivd free of avy hguid o produ o resigae, ale sludge or oihe dobis, wath bung aiat (o8 a2 Tessers opéon, wiris sucly
frnge slastead, rer oved o eprasedy and etherwisz m e conditnn e wael it required to be mamtuned hovurdo, iy
ad wliee Is shall have ¢ 10 nimuas hckeess anc cantour egual o at least 30% ol e otiuzial ianutactucee's se iaations,
(uid bl ranle s wall be scbyentad 1 o repaer trak air brake sl ated any components it 1LS2hNg MR TeLIemens
it beorepaned o replaced as requuinisd onder applicable AAR wiles, (vl orake Immngs shall hove & ey of $0% of
the asable wear reinammg, {v) wacet metal, pont ond body damege skall not exierd e balal per Lar, (vi) mo
somponen’ thereef wall have been oparated for wuie it 50% af the wlal nutes a bowed fer such component s dit, fed
Ly the ongnal equipmant manulaelurer’s publisked recomrendanons; an (v} ary locenmobve Foupment with produce
vy ragrndl rawd Levsepawer {3 % whabe under load testng: corditions

| essee shiall provide w Lassor wug, cotredt and complete copica of all reconls, lags and ather g coels dnnctanied
by Lessze n acew-dan o wuh the Dedse aml AAR shwdeuls

Lopuit restehvery, [ essee will paind Tessar oc any porson designated oy o, indliaing, aulhon eed iepresentaiives ot
ary pospective putcdiasues, i lLastis or ety of suc ¥ tems, et the samee, and ot Lessor's sole disaeetion le
wvypn Clnn shall be pesiommed jertly by 2 eueon and L s duamg ormal busintoa houts wpon ieazonat e noti.:

[essor o1 15 repaeseniaive wil) mspedt the Egupzast 10 venfy thar the vems of Fqupment fove been
maertamged i oud seinned g, eamlience with the ey ard conditiens of this Arney and the Mastes Lease  Tu 1he event g1
any nun coupltance o defiuane Liesste shall prompthy (bt ne meie han 30 days followmg such inspection) vither
make such -gpars a5 me Leguired to correct the leficiencies or 1o de et the defivient item o B mapnaent o avepar favibity
approved madvaee by Tessor tor sl ety and piy “he coats ol auch epairs at the then corrent cvakel prices o, ot
1 2sso’s ophien, Wit ol such concetinns on repairs, Lessee shall pay o 1 2 son the diference mthe fair markat vahie »
1easinbly detennined by Lessor helween the deticient viem of bquiprant it zctual conddion and the vab.e ol such
ten ot gupoent had ir boen in ju Teomplimee s (g teans of tes Anned and the Masic Lease




